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(P.1)
VISIONS AHEAD
nenrporated in Beemnda with limited liuhitity) A\l
ANNOUNCEMENT OF RESULTS -
FOR THE YEAR ENDED MARCH 31, 2002
SUMMARY OF RhSUlTS 01
The buourd af dircctors (the “Board™) of 1tanny Iokdings Limited (the “Company™ anneunces the audited Trading of - Trading of
consolidated results of (he Company and its subsidiarics lhe “Group™) for the year ended Masch 31, 2002 wogether “",';'}’:":‘: :::;::»::; Toadiog of
with compurative figures for the previous year arc as follows: producty producis eeuritles  Comvolitnied
Consolidoted Encome Statcment {KE ) HKS B HKS 000 HKS thnt
Year end Turaoves
¢ 2;'('.2"1 March 31, S001 External sales 228510 114138 2512 1308380
. Notes nX$'000 HES 000 Segiment rexul T1KAY 21,549 (1RS.601) (W1140)
- A restated) Npr FYRTH
TURNOVER 2 4,373,909 SYS.7R3 puirient loss an isvestment seeuritics (208,730
COST OF SALES {3,560,003) (2 952,453) Unaflogated corporie ¢ speases
aions 34,
GROSS PROFIT 313,906 43330 Fows fom eperations e
OTIIER INCOMR . J 62,505 95,043 Share of resubis of psxochaies 4](|‘_;)7;)
DISTRIBUTION COSTS (443,261) (408.409) Tnpairment loss nn govdwitt RL0KY)
ADMINISTRATIVE EXPENSES (267.2)8) (256,522 Net gain on dis posal of kubsidiaries and axsociates 248083
. : . 5 —_—
‘GTHER OPERATING EXPENSES 4 (184,938) (088.210) s et stion reywrey
1055 FRBM QPERATIONS s (19,026) (314,766) Tovation LA
FINANCE COSTS 58,144) (111,362) Losx before niinority ipleresis (5470000
SHARE OF RESULTS OF ASSOCIATES (3,499) (30,072} —
- g A Segment infuemation ahout the geographical markets is prescnicd below:
IMPAIRMENT LOSS ON GOODWILL - (362.982) B B o revess o Contrlbtion o foce
" u 3
NET GAIN ON DISPOSAL OF SUBSIDIARIES AND engronnlen) mmrirt Trom aneratians
245,053 engraphical mnrke m operasion
ASSOCIATES 5,625 245,053 2602 S0 2000 2001
LOSS BEFORE TAXATION (75.044) (574.129) fnsione ”";""’“{’ koo HRS i
AXATION " 871 Hang Knag 002 114,996 (118.481) 27,807,
Taxa 6 1486 2 Narth Ameriea 1,637,004 2,945,781 179,414 2,304
LOSS BEFORE MINORITY INTERESTS {17730} (597.000) Eurepe 2,088 (10,387} {48,988}
MINORITY INTERESTS 24,725 (2.635) Taiwan o e e
hees 25,7 X 21
LOSS FOR THE YEAR (102,435 (589.265) Tam raan TR el
DIVIDENDS 7 9,647 20.608 Harent income T T I8 51,300
- {mpairmient boss on investment seenritics (15.676) (208.720)
LOSS PER SHARE & Unallogaled enrparare espenses [RANLIS] 168.250)
- Basic 1K(L60 conts)  HK(11.36 eenis) ———— ——————
Loas fram aperations (19.026) (Md. 780
Nores: e
y 3 Other tncome
1. Adoptian of Statements of Standard Accounting Practice/changes In sccounting pollcies ) Vrar ended March M,
In the current year. ihe Group hua wdopted for the First sime @ umber of new sl revised Staiements of Stodard Acvounting 2002
Praclice ("SSAP(xY") fssucd by the Hong Kong Suciety of Avcountuats, Adoplien of these standards hias Ied 1o & et of HES00 e ,w
changes in ihe Group's accounting prliciex. In additinn, the naw snd revixed SSAPS have introduced additional and revised Other ingome ineliuled 1he Following itear:
disclosure requirements which have deen adopted ta the Group's Hogsvial stateieats, Comparative wmounts wnd disclosures Iterest incune PRI $1.493
Tor (W prior year have heen sestated in oades 10 pchicve a consisien) paeseatalion. Internct ser incune 8175 10, “h;
The sunption nf these new and seviscit SSAP hox resutied in the foffowing chunges (o the Group's secouing pufiches Wt Ruyally mcome 1330 2464
have alfected the smounis reporied for the eurrend ur prine periods. Cuchange pain -
Dividends proposed or declared wjter the balanre sheet date Consultancy seevice jucome — == 3
In weenrdance with SSAP 9 (Revist) *livents afier thie. hatunze sheot dute™, dividends propoved of docharcd afterhe bukwce 4. Otber aperating expeuses
shiert date see oot recagnized ad w tishitiy 1 ihe hutunce shot gate . hut wg disctored in Ao AOLer W the (inancial satcwging
This change in srcounting policy has been upplicd seirospectively, sesuhing in s peing period sdjusiment which hax increnscd Year ended March 3.
the tetained profits of the Griup und the Company wx bt Apcit 1. 2000 and as at Aprit 1, 2001 by HKS9.ERE.000 and 2002 2000
1K 39,647,000 rexpectively. 1S 000 JIKS @O
Leases Net warealived holling loss g oiher investments 169,261 118400
i Toxs o v securili 476 W8I
SSAP 14 (Revized) “Lopees™ hax introduscd sume swenlinguts  the basis nf aecounting for finance snd operating lease, Tonpadinent Joss on fnvestment securitics L
10d 10 the disclosures xpecificd for the Group's leasing arrugements., These ehanges bave vt had any effects o itic rexvlis §H4.938 2HR210
for the curecnt of prine accounling periods end, ccurdingly, no prior perivd sljusiimen bas been cequised. Disclosures for the ¢ ) ass fram nperatt
Group’s leasing arrangements have becn modified s as 1o comply with the sequirementn of SSAP 14 (Reviced), Cammrative . 08 frunt aperations .
smeunts and discinsures have been tesiated in order 10 behive o Cnnsintens preseatution, \;" ended March M, cor
" 13
Sexment reporting 153 000 HES 000
In the current yeur, the Group h=§ chunged the buxis of idensification of repartable segmentx (o that required by SSAF 26 Losx from operations has been aerived a after charging (creditingh:
Segment reposting”. Scgment discloxurex for tha year ended March 3(, 2004 have heen aniended in ofder 1o achieve a Staff couts (including directons’ caatameatsy:
consisient presentaion, Suylaries und ofhee henefits [ERRU 127,358
e benefilx wheme eontil 1479 1,250
In the current year, the Group har ndopted SSAP 30 “Husiness combimions”™ ik bas elecled ot 1o restate gaadwill 144,200 12R,608
peeviously eliminuted against reservex, However, hmpairment Joxyes in respect of gondwill that arose huwrcn mc l’.xlc af L
acquisition of the televam subsidiary or svaciate wnad the dite of adoption of SSAP 30 fuve been y ! and amortizition: .
The clfect of this prior period adjusiment Is 16 {ncreae the cupita) qexerve and decreuse the retained prnfiss of the Group e Amantization nf insangible assors 4,338 a0
Apcil £, 2000 by HK$173,413.000 and 1o Increase (he Inss for the year ended March 31, 2001 hy HK$362. 982,000 Goodwill Amuitizatinn of deferred expenditare ) - oo
ariing on the acquisitions prior ta Apeit 1, 2000 cantinues 10 be held in reserves and will be charged to ihe income slatcaent Deprevintion and naortizidion on property, phint and equipment: N
a4 the time of disposal of the 1elevunt xubsidiary or axsociate, of s SUCh (ime as the goodwish I determincd as impaired, = Owened assels 17,008 14.174
LT i o ‘ N . - Assets held nader Tinanee leases 2,554 2479
Goodwilt arising on acquisidons afler April 1, 2001 is capitatized und amoriized over fis estimated vselul e, Negitive
goodwill arising on acquisitions after April |, 200) Is presented as 4 deduction from anseis und wilk be released 1o income .500 A4.084
based on an analysls of (he circumsiances (rom which the balance yv»ullcd.‘ . Autitors remuneration 4718 4,628
3. Turnover and segment information Net reulized (gain) loxs on nher investments 148,748) a1
The Group s corrently operaiing into ibfee husiness sepments, annely irading of compuier related produets, conuier Vs an dispisal of prapenty. plans and equipinent 1,038 L2
electronic products amd kecurilies. Segmcat information about thexe businesses is presented helow: & Taxation
2002 ' Year ended March 31,
Trading of Trading of 2002 2001
computer consumer HAS DD HRS 000
reluted slectronic Truding of The churge eonmprisess
products productse securities.  Camsofidated Profits s provided fur the year
HK 000 1K S 000 NS 000 HES 000 - ilong Kong o 150
Turnover : . - Oversens 1,888 0912
External safes 2575258 1,036,135 662,516 4,371,900 [ o
Sepment rexult 04,702 21471 H’u Sy 4,342) Qver prowision in priar years
Inierest Income YRTES ~ ung Kowg - “'j} K
tmpainneny loss on investment fecurities 115,676}
Unalfocated corporale expenses - [T
Los from nperations Share of fax on resulls af an associnic 200 -
Finance cnsts N ) n
Sivore of tesulis of associatcs Taxation charge for the year 2586 314710
Net gain an dixposal of subsidisries und usocinles Mong Kung Profits Tux |s cateubited at 6% of the estimated sseessible profit for he year,
) avsx hefore tanation Tazation arising in othet jurisdiclions is calenbued at (he raves prevaibing in 1he respeetive jurisdictivns.
Toration Nor provision For Hung Kang Peofits Tas ur ovcescos tinativn has been made for the yeur in respecs of ceetain conpanics of
o e Geonp beewise theng vowmpanien ciber incutred tua leaes For the year ar b their extiuied aewable pradis fue the yea
Lons befure minorily interestn O« 1 AU whotly ubsarded by tax hisses browght orward,
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NOTICES

Dividends
Year ended March M,
2002 2000
HKS 900 HKS 0
2000 finat dividend of 11KD.1$ cont with a serlp dividend
1206012 2000 Tinab dividend 11K0.17 cent) per share 9,647 U.RR&
Fnterlin dividend of HKD.17 cent per share - o7y
9,647 20608

Loss per share

The ealeulation of the basie hasx per share is bascd an the losx for the year of [IK$ 102,455,000 (2001 11KSSRY,165.000) and
on (he weighted average pumber of sharex in e during the year of 6,428.030,561 (2001 4,414,730 H82) shucen,

.2
The Gmup s sale of hlank video tape, hlank andio tape and 3.5 fappy disc ranked Nn { and the sale of CD-R
ranked No. 3 in Canada last year. This clearly demanstrates the popularity of Memorex® products and that

Memorex® has wetl-cstablished goodwill for its brand name. Memerex® Conada is also expecting more than (0%
grawth in market sales next year,

The United Statey aperations enjoyed heatthy sales during the year, With the sirong customer base, Memorex®
continucs to be (he leading brand of optical media in the United Siates and maintains hetter than 0% share of
CD-R mcdia and ncarly 50% shace of DV media,

During 2001, the United States opermtions doubled its CD-R unit sales from (he previous year by selling over 400
million CD-Rs in ihe United States marker. Dewand Yor other products in the Memorex® product famity alsa
somained strong. Memaorex® products are now sold in all 1en hf(||c tap ten sctailers in the Unitcd Siatés.

Na dituted loxs per share hex heen calculated Tor the years ended March M, 2002 and 2008 as the of the
Comipany's oustanding convertible note und the eaercing of warrunts and share u|1l|mu would rexuli b g deerease in Joss per
stiare for huth yeurs,
The adjustenent 1 the comparative basic hass per share, arising fram the dmnp.x in meounting policies showo in Nuie |
ahove, is as folluws;

MK cents
Reconciliaion of 3001 tnss per shire
Reported figure belore sdjusiment 573
Adjustment arising from the adoption of SSAF 30
Resiated

TRANSFER FROM/TO RESERYE

‘or the year ended March M, 2001, ihe Company transferred from the contribuled surplus account of HK$497.0
willion to the deficit account.

FINAL DIVIDEND

Ihe Board docs not recommend the payment of any final dividend for the year ended March 34, 2002 (2001: 1IK0.15
“remt per share),

CHAIRMAN'S STATEMENT

The Group recorded 2 year of katisfactory unwtl\ during 200172002, | present 10 our sharcholders the 2()()1/"()0‘1
annual repurt of the Campany.

Results and Minancial review

Resulis

{n heyear caded March 31, 2002, the Group's sudited consoiidated loss hefore minasity interests was npproximately
1IKST7.7 million 12001: HK$597.0 million), which was mainly composed of nel profil from operations before
other operating expenscs of HK$165.9 million (2001: HK$7L.S million), net gain on disposal of certain interesis
.in subsidiarics and assnciotes of HK$5.6 million (2001: RK$245.1 million), unrealized holding loss on other
investments and impairment loss on jnvestinent sceurilics and goodwill of HK$184.9 smilllon (2001: HK$751.2
- miljjon), finance costs of HK$58.1 million (200§: HKS$I{1.4 miilion), share of net losses of associates of
HK$3.$ million (2001: HK$30.1 million} and taxadon of HK$2.7 mittion (2001: HK$22.9 million).
Turnaver from trading computer and cansumer related products as well as sccuritics incrensed by approximalcty
101X and $93.5% respectively. Such growth raised grass profit of products trading by sround (7.8% und turned
the toss of securitics trading into gain, contributing to the incrcase of overall gross profil by around 26.5%. The
considerable incrense, which was brought about by lu,hler cost control and shill of more profitable products sales,
was o signifi hi amid sluggish y in recent years.
Ia respect of (he net sealized gain on securilics trading, it was primarily due 1o a single disposal of 4,556,976
common shares {1 the capitol of Oxford Properties Group Ine. (“Oxford™) in Oclober 2001. Despite this, the Group
has made great provisions for the unrealized holding loss on other investinents and impainucat logs on investment
securities under the persisient poor invesiment environment, ersding the profit from products trading. Yet, with the
smerging sign of cconomy recovery from the carly 2002, the Group has great polential of reslizing profit Irom
salea af securities in fulure,
- Liguidity
Net cash halances ol Mnrch 31,2002 slond at HK$233.) million (2001: HK$546.2 mitlion), accounted For 11.1% (2001:
21.3%) of the nel tangihle asset value of the Group. The decline in cash was carresponded 0 the increase in inventary
level, thence preparing both the upbeal of business demand ond expansion of scale of operations in the coming year,
As at March 31, 2002, total borrowings of the Group amounted 0 HK$656.8 million (2001: HK$1,405.0 miltion), of
which HK$11.0 million (2001: HK$121.9 million} were not repayable within onc year. The borrowings included
" bhank barrowinpgs of HK$278.2 million (2001: HK$334.5 million), other loans of HK$297.0 million
(2001: HK$625.8 million}, overdrafis of HKS$76,1 million (2001: HK$49.8 milfion), obligations under finance leases
-, of HK$3,1 million (2001 HK$6,3 miliion} and amount due to o minority gharcholder of HK$2.4 million (2001:
HEK%2.7 million): The significant drop in borrowings was mainly duc (o the repuyment of convertible nole of
HK$2RS.9 million and other loans during (he yeor in crder (o minimize the Finance cosis,
The reduction in tota) barrowings by utitizing cash reserves not nceded for other uses was a conscious effort by
the Group 10 reduce both its indebiedness and its interest expenses. Other than nchicved a saving in inlerest
expenses of HK$53.2 million, the current ratio (current assets/current diabilitics) of the Group st March 31, 2002
was improved 1o [56% (2001: [32%).
Pledge nf assels .
As at March 3, 2002, certain nssets of the Group amounted to 11K$306.2 mitlion (2001: HK$,275.3 million)
were pledged 1o banks and financial instilutions for loans’ facilities.
JG.-nring ratin
Fhe gearing ratio (horrowings/sharcholders” funds) at March 3}, 2002 was significantly reduced {n 29,2%
{2001: 64.8%), due to the repayment of debis afier reatization of other invesiments,
€xchange rate and interest rate risks exposure
Most of the Group's business ir assets ond Habilities are d $ in Hong Kong Dotlars and United
States Dollars. The risk of foreign exchange fuctuation had nol been significant to the Group. Interest rates of the
- hogrowings are mainly referenced o LIBOR or HIBOR plus for import loans and Prime plus for bank nnd other
_ Inans. At the balance sheet date, the Group did nol enier into any Intercst rale speculalive and hedging contracts,
However, the Group has heen monitoring closely on exchange rate Auctuations, and is toking appropelale steps to
caver especialty its foreign currency exposures in accounts payable, accounts recelvable and purchases of inventuries,
amidst the recent wenkening of United Staies Dollars against other mojor (areign currencies.
Cumtingent labilities

The Group's inlal conung:nl tiabilities at March 31, 2002 was HK$9.4 milllon (2001: HKS15.7 million) in
relation 10 guaraniees given 1o a bank for facilitics to an invesiee company. In addition, ot March 31, 2002, certain
of the margin clients’ securitics with an agpregate market vajue of HK$516,779,000 (2001: HK$172,254,000)
were pledged to a bank to secure gencral banking facilitics far a subsidiary.
Empluyees and remmteration policies

As at March 31, 2002, there were approximately 1,000 staff (2004: 1,100) eanployed by the Group. The remuncration

nolicics are formulated on the hasis of performance of individual employees and the prevailing salarics' trends in

various regians. They are’subjeel to be reviewed every year. The Group also provided employees (raining pragrams,

pravident fund scheme, medical insurance and discretionary bonus. Share aptions arc awarded Lo employecs on
" merit basis and 640,000,000 share nptions were granted during the year.

BUSINESS AND OPERATIONS REVIEW

TRADING OPERATIONS

/'l)uring the year, subsientia! progress was made across multiple fronts as the Group's swrategic priosities on its
primary business continued to gain Many M @ hranded produpts-have successfully maintainod
* their leading market positioning,

" In Europe, Memorex® has made remarkable achievemenis last year. Memarex® is on Iis path af continuous growih
o wwreoyer, customer base, product and profitability. With the broadening of geographic markets in
. Ausirin, Swilzerland, Benclul and Eaxicrn Eurupc the European operslions m.hu:vcd a total turnover of
* - USST4.1 million, representing almost a 100% increase aver turnover from the previous year.
Recognized as an IT Mcdia specialist, Memorex® suceceded in gaining a No, 2 positian in the European media
market for the tast quarter of 2001. Memoiex® is also on its way (o grow and to achieve No. I positioning in the
Furapean C-R market for the next year. With the launch of the 40 Maxa CD-RW drive, the BBQ 200 nnd the
JDVD + RW drive within the first gquarter of 2002, the hardware xide is conlributing not only with high (urning
“volumes but phsa 'with aceepiahle margins,

The resulis in Canada last year were also impressive. Despite keen cmnp\:ulmu in the aptical media indusiry, Memorex®
Canada was shle tu gain a significans ineeease in Jis market shawe for CD-R media and hos a profitable year.

. The Gmup s business.ig further diversified hy the Company's ncqu

M @ also sir J itk operational capdbitity (o support future growig by implementing & siate af the ore
Enterprise Resource Pianning System (SAP/RI) last ycar, This infeastruciure infegrates and automntes ihe business
process along thé Group's vatue chain-and thus allows the Group to meed the growing demands of ity retailers as
well as the continued expansivn inio new product categorics.,

Besides the existing bruad praduct range, Memorex® continues 10 be a market innovator by developing new,
promising product groups for consumers, A complcie product fine of haticries and rechargeable hatierics as well
as the first Memorex® consumer clectronics devices will be lsunched during the second and third quarter of year
2003, These new products will penctrate the markets in Ewrope, Cannda and the United States. With the growing
popularity of DVD drives, Memorex® will also strive (0 oilain o strang markel share in this product segment. The
enlwrged product variety is expected to generate addilionat revenue for the Group and enhance its markel
compatihility.

ACQUISITIONS AND DISPOSITIONS

Tender of Shares In Oxfard Properiles Group tnc.

On August 20, 2001, the Company, (agcther with ils indircet wholfy-owned subsidiarics, Gold Colt Enterpriscs
Limited and Kurrana Limiled (colleciively referred to as the "Vendors™) entered into an agreement (Ihe “Agreement’™)
with BPC Prapeniies Lid. (the “Offeror™) uad otherx, pursuani (o which the Offeror agreed, subject (o ceriain
conditions, (o ke an offer (the “OfTer™) 10 all the sharchulders of Oxford o acquire all the shares in the capital
of Oxford held by them ut an offer price of CAD2X.75 per common share, The Vendors agreed pursuant to the
terms of the Agreement to tender 4,556,976 commaon shares in the capital of Oxlord in enancction with the
Offeror's Oller,

The Offeror is owned by BPC Real Estale Holdings Trust und Onturia Municipal Employces Retirement System
("OMERS"), one of the lurgest pension plans in Canada. On October 17, 2001, Oxford and OMERS announced
that the Offeror had 1aken up all the Oxlord shares tendered pursuant to the Offcr. In totl, approximately 98.6%
of the outstanding Oxlofd shares nat previously owncd by OMERS and the Offeror were taken up. As the Offer
was aceepted by holders of mare (hun 90%: of the OxTord shares that were subjeci $o the Offer, the OiTeror
proceeded to excrcise its statutory right ta acquire Lthe remaining Oxlord shares, In connection with the Offer, the
Group received approximately CAD$SI08.2 million (equivalent to approximately HK$S37.9 miflion),

Further detaits of the Ofler have heen disclosed in the Company’s announcement dated August 23, 2001 and (he
Company's circular dated Seplember 3, 2001,

Acquisition of an inferest in Provisions Suppliers Corporation Limited

Pursuant (o a sale and purchase agreement dated March 19, 2002, the Group, through its wholly-owned suhsidiary,
acquired approximalely 27.45% interests in Provisions Suppliers Corporalion Limited (*PSC") for a total
considerution of §352.884,679,

PSC s tisted on the Singapore Exchange Securities Trading Limited, The principal activities of PSC are (hose
relating to the supply of houschold coasumer products. The principal activities of its subsidiaries nre (hose relating
10 investment halding, supply of agency products in kets, hotels, institutions and pravision shops; marketing
and distribution of chemical products; supply of provisions and houschold producis and eic,

PSC also manages a weli-established network of franchise slores. PSC possesses various brand names that the
Group sces as poteniially invaluable when it wishes 1o further its business. The Group belicves that with its rack
records in hrnnd name management, it is able to askist PSC In the Iauel s hmnd name monagement busincss
(e.g. sub-ficensing and [ ¥ which has i tial. Addi by, the Group believes that a closer
business rcluimnxhlp between the two groups would h;\vc tremendous synesgistic effcels on rationalizing and
expanding their disiribution networks in different countries and in the diversification 6f their products, The Group
also sces the sharcholding in PSC as an opportuaily for it (o invest in a company which has o good record of
#teady income and dividend payments.

OUTLOOK

Fiscal year 2001/2002 was characterized by drive and achievements for the core husiness of the Group despite
adverse cconomic conditions around (be world, The Group wi growth of M ® products in
hoth market share and revenue, We expect the Group will keep pursuing its dominant business sirotegics towards
gengraphic exponsion of markels ond mn«wnuun in products.

ition of PSC in the first quarter of 2002, Such
investment is expected to contribute to the increase of (he Group's revenuc,

Due to the disposal of 4,556,976 comnon shares in the capite! of Oafosd during the year, the Company reccived
the proceeds of approxinately CADS108.2 million (cqulv'\lcnl to approximaiely HK$5$37.9 miltion), Apart from
repiyment of borrowings, the Group intends (0 use the g p Is for re-fi ing of fulure sirategic
neguisitions.,

The terrorist attacks in the United States in September 2001 Jed {0 cconomic shock and global decline in financial
markeis, Many invesiors were aflected by this musket Jisruption and inevitably, the Group incurred Josses in share
investment for the pust year. For the coming years, the Company cavisages further growth in its corc business, The
Group will also continue 1o explure potesiial investment and expansion opportunitics o strengthen and diversify
the Group's busincss and heace maximize sharcholders™ value,

PURCHASE, SALE OR REDEMPTION OF THE COMPANY'S LISTED SECURITIES

During the year, the Company repurchased a tolal number of 20,502,000 of its own shares on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) os follows:-

Aggregale

¢ consideration

paid

Number of shares Price per share (including

Month of repurchase repurchased Highest Lowest expenses)
HKS HKS HKS'000

September 2004 20,502,000 0.075 0.004 1,433

The above shares were cancelled upon repurchase and au.urdingly the issucd share eapital af the Campany was
reduced by the nominal value of these shares. The premium payable on repurchase was charged against the share
premivn account,

Suve as disclosed above, neither the Cummny nar any M its subsidi
the Company's liaied sceurities during the year,

CORPORATE GOVERNANCE

The Company has complicd theoughout the year ended March 31, 2002 with those paragraphs of the Code of-Best
Practice as set out in Appendix 14.af the Rules G ing the Listing of S ities on the Stock Exchange (the
“Listing Rules") with which it is requircd 10 report enmptiance.

AUDIT COMMITTER

The Audit C: bhas d wilh the the aceounting principles and pracilces adopted by the
Group and discussed auditing, internal contral and lnuncial reponing maners nn.ludmg the review of the Company's
auditcd financiat stateraeats for the year ended March 31, 2002,

DETAILED RESULTS ANNOUNCEMENT

A detailed result announcement containing all the informaiion required by paragraphs 45(1) to 45(3) of Appendix
16 of the Listing Rules will be subsequently published oncthe Stock Ex«.hangc 's wehsite In due coursc,
APPRECIATION

1 would tike 10 1ake this &)pb()rlux\iiy (o express wy gratitude o my fellow haard members, the management and
cmployees for their hard work and contributions to (he Group in the past year.

ics have purchased 1 or soid any of

On hehalf of the Bourd
Dr. Chan Kwak Keung, Charles 4
Chairman —
Hang Kong, July 18, 2002
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NOTICES

The Standard Friday, July 18, 2002

NOTICE IS HEREBY GIVEN that the Annual General Mecting of Hanny Holdings Limited will he held at
Conference Room, Tth Floor, Paul. ¥, Centre, 5§ Hung To Roud, Kwun Tong, Kowioan, Hewg Kang on Friduy,
Augus( 23, 2002 at 10:00 s, for ihe folluwing purposes:

1. To reccive and consider the nudited Financiat Statemens for the year ended March 31, 2002 and the
Reparts af the Directors and Auditors thercon,

To re-cleet Directors and to suthorise (he Board of Directors 1o fix their remuneration for the ensuing yoar,
Too re-appint Auditors and authorise the Board of Directors (o fix their cemuneration.

As special business, (o consider and, il thought (1, pass (he l'ullmving tutton, a5 an Onlinary Resoll
“THAT

() subject 1o parageaph (h) of this resotution, the exercise by ihe Dircetars of the Company during the
Rebevant Perind (ag hercinafter definedi of al) the powers of the Company 1o repurchase shares of
HK$0.025 cach i the issued shive capital of the Company ("Shares™) on The Stek Exchange of
Hong Xnog Limited (ihe Stk Bxchange™ or vnany ather stoek exchange on which e seeuritios
of the Company may be Jisted and recopaized by (he Sécurities and Praures Conunission of Hong
Kong und the Stock Exchange for this purpose {“Recognized Siock Exchange™, subject o and in
accordunce with alf spplicahle Saws ond the requirements of (he Rules Governing the Listing of
Sceurities on the Stoek Hxchange or thase of any other Recognized Stock Bxchange as amended Tom

. time te line, be anl is hereby generally and uncondisionally approve
by the wggregate naminal amound ol 1y
repurchase pursuant 4o the approvad

oo

curitics of the Company which the Company is authorised

) parngraph {a) vl this resolution shall:

(i) inthe case of Shares, not exceed 19 of 1he Shares in issuc as ol the date of 1he passing of this
resolution; and

Gid o do the enne of Warrants, nol excecd T0% of the Warran(s outstanding as at the date of the
pasking of this resotulion:

and the anthurily pursuand to paragraph (@) of this resolution shall be limiled accordingly: and

G} for the purpose of this resoludion, “Relevint Period” means the period from the possing of this
resolution until whichever is the earliest of:

Ii} the conclusion of the sext aniual geneeal seeting of the Compan;
Giy e expiration of the perind within which the wext annuad generul mecting of the Compnny ix
reyuired by Bermuda taw ue the Bye-laws of the Company 1o be held; or
(ii1)  the date upon which ihe authority given under this resolution is revoked or varied by an
ordinary cesalution of the sharchalders of the Cowpany in general mecting.”
hA As special business, o consider and, il though fit, pass the following reslution, as an Ordinary Resolution:
“THAT:

N () subjeet to paragraph () of 1his resolulion, |hc exervise hy the Directors of the Company during the
Relevant Period (nx hereinafter defined) of all the powera of the Cosnpany to alto, issue and deal
with additionat Shares of [IK$0.025 cach i she capital of the Company and (o make or gruni offers,
agscoments oF options (including warranis, honds omd debeatores convertihle into Shares al the
Company) which would or might reguiee the exercise of such powers subject 1o and in neeardance

, with ull upplicable buws, be and is hereby generally and mneoaditionnlly nppreived;

(b1 he upproval in parageaph () of this resolution shall authosise the Directors of the Company during
the Retevami Feriud 1o make o1 grant offers, apreemenis of options {including warrsats, bonds and
debentures convertible Inta Shares of the Campany) which would of might require the excreise of
such powers afier the end of the Retevant Perind:

() the uggregate nominal amount of share capital ollotied o .lyc«.d condilionally or uneonditionably
he altatied, whether pursuani 1o on option or aiheew and issued by the Directors of the Company
porsuant (o (he approval in parograph {a) of this resolution, otherwise than pursoant to (i) 8 Rights
Issue {as heseinalier dehined): (i) noy issue of Shares in the Cmnpmy wnder any option scheme or
similar arrangement for the (ime being adopted For e grant or issue to officers undfor employees ol
the Campany and/or any of its subsidiarics of Shares or rights (o subscribe for Shares in the Company:
(iid)any Issue of Shaces in the Company as serip dividend or any similar arrangement providing for

. . the allotmen) of Shares in the Company in liew of the whole or part of o dividend pursnant (o the

Byc-laws of the Company from lime (o time} or (iv) any issuc of Shares in Company upun the

. exercise of rights of subseription or conversion under the terms of any warrants of the Conipany or

[ any securities which are canvertible inte Shares of the Company, shall not exceed 20% af the

. a  aggregate nominat amomy of the ixsucd share eapitat af the Company s at the date of the passing of
this resnlution and (he said approval shall be limited secordingly: and

1) or the purpose of this resolution,

U MRelevant Period” means the period from the pa
af:

©n

sing of (his wesolulion until whichever is the curliest

{iy  the conclusion of the next annual geacral mecting of the Company;
(i) the expiration of the perind within whicl the aext anauad geneeal weeting of the Company is
N required by Dermuda Jaw or the Bye-laws ol the Campuny (0 be hehd; or
(i) the e vpin which the wsthority given under (iis resolution is revoked or viwicd hy wn
ordinary resolution of e sharcholders of the Company i general mecting.”
“Rights Issuc™ meang an offes of Shares of the Company open for a period fixed by (he Direetors of
the Comnpany 1o the holders of Shares of the Company whose names appear on the regisicr of
members of the Company o a lixed record dale in proportion (o their then holdings of such Sharcs
‘ as al that date, subjeet o such exclusions o other arrangement the Directars of the Company may
deem necessary or expedicnt in relaiion to fractional entitlements or having regard (o any resirictions
or vhligations under the laws of, ur the requircments of any recognized regulatory hody ur any stock
exchange in, any territory npplicable to the Compnny.™
L 6. As specinl business, 1o consider and, il thought fit, pass the following resolution, as an Ordinary Resolution;
: “TUAT conditiona! upon Ordinary Resolutions numbered 4 and 5 sct out in the Nuotice convening thix
annual general meeling of the Company dited July 18, 2002 (the "Notice™) being duly passed, the general
mandate granted to the Dircctors of the Company pursuant jo Ordinary Resolution nunibered S set out in the
Notice be and is herchy extended hy the additinn thereta of nn amount representing the aggregate nonsinal
amaoun( of the share capital of the Company repurchased by the Company under the puthority gr.ml:d
purswam (o Ordinary Resalution numbered 4 set out in the Nolice, provided that such amount shall not
exceed [0% of the aggregate nowninal amount of the share capits? ol the Company in issue us at the date nf
ihe passing of this resnlution,”
7. As specinl business, to consider and. il thought {il, pass the Tollowing resolutions as special resolutions of
i the Company:
: (1) “THAT the Byc-laws af the Company be amended as follows:
(A) By adding the following to Byc-taw 2:
k) f toud being d include references o it heing execuled under
hand or under scal or by clectronic kignature or by any ather methad and references (o g
aotice or document include @ aotice or ducument recorded or stored In any digital,
clectranic, clectrical, magnelic or other retrievable form of medlum and inforiation in
visible form whether having physicad substaice or not,
(B) By deleting the caistisig Bye-daw 2(¢) und substituting with the following:

- (e} cxpressions seferring (o writing shall, uitess the contrary intention nppeass, be constraed
ug lm.ludmg prinling, lithography, photography und other modes of representing words
or figures in a visible form, and including where the reg ion takes the form af
elecironic display, provided thut hoth the mode of service of the refevant document or
notice and the Member's clection comply with all applicuable Siatutes, rufes and
regulations;

() By deleting (he existing Bye-law 153 1ml substituting with the fullowing new Bye-laws 153A,
' ¢ 1538 and 153C:
153A, Subject 1o Scclion 88 of the Act and Byc-law 1531, a printed copy of Ihe Dircctors’
report, accomnpanicd by the balunce sheet und prolit and loss aceount, including every
docwment required by Jaw (o he snncxed therei, made up (o the end of e applicable
Ninancial year and comuining u sommary of the asscls and liabilities of the Company
winler jeal heads and a af incame and cxpenditure, together with o
copy of the Audilors” report, shall be seat (o every sharcholder and holder of debentures
ol the Company and every uther person entitled thereto al least twenty-one (21) days
before the dute of the general mecting amd Jaid hefore the Company in the gencral
meeling in aceordance with the requicements of the Act provided (hat this Bye-law shall

1531,

1830

wh

NOTICE OF ANNUAL GENERAL MEETING

nat require a copy af (thoke documents 1o be sent to any person whose address the
Company is not aware of or {0 tmore than one of the joiat hodders of any shares or
dehentures,
Tor the extent permiticd hy und subject to due complisnee with all applicable Staties,
rules and regulitions, including, without limitation, the rules of the Designated Stk
Exchange, and 10 abloining all necessary consenis, il uny, required thercander, the
requiremnents of Byc-law 151A shall be deemed satixfied in selativn to any person hy
seadhig 1o the peeson in any manaee not prohihited by the Stalutes, o summary financial
slatement derived from the Compiny™s annoad aceounts aml the Dircetnrs' report which
shall he in the form and comaining he inRraition required by applicable Tows and
eeguliations, provided that any persan who is otherwise eatitied ¢ the annual financisd
stutements of the Company and the Directors” cepart therean may, il he <o requires by
wotice in writing served o the Company. demand that the Campany sends (o him, in
adudition o swsmary Rosseial stitement. s vomplete printed copy of the Company s
nnal finaneial sttement and the Diseclon repast liereon,
he resyuirement b sead 1o s pecson reforred W i Byedaw 153A (he documents eeferred
o in thit provision or a sumwary financial cepost in gecordance with Byeduw (S
xlmll he decmed satisficd wheee, dn secordance with all applicable Statules, rules uad
ling., withous | the rubes of the I)mumlm| Stovk Eachunge,
lhc Company puhluhu copics of the documents relereed to in Byc-luw 153A and, §
upplicabte, a summary finuncial report complying with Bye-law 1538, un the Company’s
computer Retwork or in any other permited manner Lincludiag by seimding ony (vrn of
electronic cammunication), and thar persom hax agreed or is deemed (o agreed to
weat the publication or receipt of snch documents in such manner as discharging ihe
Campany’s ohligation (o sead 10 Bim 8 vopy of such documents”

iy “THAT dw cxisling Byc-taws 160, 161 aml 162 of the Company be deleied and suhstitited with the
[olfowing respectively:

F6t).

162,

Any Notice or document {ineluding any “corporate comaunication” within the meaning

aseribed thereto upder the rules of 1he Designed Stock Exchange), whether or pol, to he

given or issued ander these Byc-laws fram the Company to o Member shall he in
writing or by cahle, telex or faeshmile iraasmiission saessage or ather form of clectronic

(ransmission or communicstion and any such Natice nnd document may be servid or

delivered by the Company oo or 10 any Member clther personally or hy sending b

theough the post in w prepaid envelope uddeessed to such Member at his regisiered

address o8 appearing in the Registee ar at aay other addeess supplicd hy bim o the

Company lor the purposce or, as the case may be, by tranxmitling it tu any such niklress

or {ransmitting is-10 any telex or facsimile transmission number or ¢lectronic number or

address or wehsite supplicd by him to the Campany for the giving of Natice (o him or
which the persan (ransiitting the notice reusunubly and bona fide belicves ut the refevant
time \wll r::ull inthe Numc bung duty reccived by the Member or may also be served
by mlver ¢ in newspapers {as defined in the AcO ar in newspapers
puhll: 1ed daily and cirenliting generally in the territory of and I accordanee wish (he
requirements of the Designated Seack Exchange or, 1o the exiem peouilicd by ihe

upplicable laws, by placing it o the Compuny’s website und giving 1o the Member o

notice stating that the notice or ather dacwment is i ahle there fa “nutice of

wvalubithy™y. The antice of availability may he given e Members by any of the

means set ont shove. [n the case of joint holders of a share all natices shull be given o

that vne of (he joint holders whose nome stands first in the Register und nulice so given

shalt.he deemed n sufficient seevice on or detivery t ol the joint halders,

Any Nujice or other document:

() il served of delivered by post, shall where appropriate he sent by airmnil and
shatl he deemed 1o have been served or delivered aa the day Tollowing (hat on
which the envetope containing (he same. properly prepaid and addressed, is pat
into the post: in proving such scevice or delivery it shall be sufficient 1o prove
that the eavelope or wrapper contuining (he notice o dagument was properly
addressed and put into the post and a certilicate o wrillog signed by the Scerctary
ar ather oflicer of the Company or olher person appointced by the Board that the
cavelope or wrapper containing the Natice or ather document was so addressed
and put info the poss shadl be conclusive evidence theseoly

by if sent by electrunic communicating, shall be deemed 1o be given on lhe day on
which il is dransmivied from the server of the Company or its agent. A Notice
pliced vo the Company’s website ix deemed given by the Cmnpuuy to a Member
on {he day Tellowing |h.|| on which a nmice of ywailabitity is deemed served on
the Member

ter  if served or detivered in any viher manner contemplated hy these Bye-faws, shall
be deened 1o have heen served or dedivered at the (ime of personal servieé or
debivery ar, as the case isay e, ot the 1ime ol the relevant despateh, Weansmiasion
ur publication; and in proving such service o delivery o certificate in wv;ing'
xigned by the Seeretary or ather alTicer of the Company or other person uppegiicd
by the Board as 1o the Tact and time of such servive, delivery, despaich,
transmission or publication shali he concluxive evidence thereof; and

(d)  may he piven 10 0 Member cither in the inglish language of the Chinese language,
suhjeet 10 due compliance with ali applicable Statutes. roles and regulations.

(1) Any Nolice ar sther docuimens delivered or sent by post to or deli at (he regisiered
address of any Member in pursuance of these Byc-luws shall, notwithsianding
that such Member is then dead or hunkrupt or that eay ather event has oceurred,
and whether oc aot the Company has notice of the death or bankruptcy o athes
event, be deemed 1o have been duly served or delivered in respeel of any share
registered in the namc of such Member as sole or joint holdes unless his nome
shatl, at the thme of the service or delivery af the notice or document, have been
removed from the Register as the holder of the share, and such service or delivery

+ shall for alt purposes be decimed a sulficient service or dehivery of such Notice ot
documenl on all persoas interesied (whether jointly with or as latming through
or under hin) in the share,

(2) A Nuotice may he given by the Company 10 (he person enlitled 0 a share in

consequence of the death, mental disorder or hankroptey o a Member by seading

it through the post in a prepaid letier, eavelope or wrapper dddressed to him by
name, or by the tille of represeiintive of the deceased, or trusiee ol the bankupl,
ar by any like description, at the address, if any, supplied for the purpnse by the
person claiming (v he so entitled, or (until such an address has heen <o supplicdy

by giving the Notice in any manner in which the same might have been given il

the death. mental dizarder or bankruptey had not oceurred.

() Aay person who by operntion of law, transfer or ather means whatsoever shali
become entitled 1o any share shalt he bound by every notice in respeet of such
xluire which prior 1o his name and address being entered on the Register shall
huve been duly given 1o the peeson fram whom he derives his thie to such shar

Ay Order of the Baard

Cheng Wal Chu, Judy

Cumpany Secretary

tHong Kong, July 18, 2002
Principal place of business in Hong Keng:

Tih Floor, Paul Y. Centre
51 Huag To Rond

Kwun Tosp

Kowlonn

Hoag Kong

Notes;

L A member entilled 1o

wend and vire @t the Meeting ix entitled u appaint one or prire progies wsktead und vote insteud of

i, A prny weed ot Be 8 meqiber uf the Campany, A axwhes Ay ARDOWN T Rrony i Cexpecs of pact by of his bolding of
Shares in the Campany. Cuing and reluen of 30 3 provy will n prechude o member (rom

atending nd v
o order (0 be vi

"

ing in peeson of the Mecting.
d, the proay forin and she power of atiorney Of olher authority (if any) under which il is sigaed, or a

cenilficd copy of xich poser ot suthority shall be depasited with the Compuny™s branch regivrar, Secrerarion Limited at Sth
Floor, Wing On Ceutre, (11 Connaught Roxd Central, Hoag Kunp not foxs than 48 hours hefare the time uppointed fr
holding the Mecling wor any sdjovrmed mecting),




